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Attachment 1

Attachedis thePurchaseandSaleAgreementbetweenFTN Limited Partnership(the
“Seller”) andTCR NortheastLandAcquisition Limited Partnership(the “Buyer”), dated
20 October2006.



PURCHASEANDSALE

AGREEMENT

This Agreemententeredinto asof theO~ay of October,2006(the“Effective Date,”
asdefinedin Section15.19below),by andbetweenFTN Limited Partnership,aMassachusetts
limited partnershipwith aprincipalplaceof businessat 40 SoldiersFieldPlace,Boston,
Massachusetts02135 (the“Seller”) andTCRNortheastLandAcquisitionLimited Partnership,a
Texaslimited partnership,with aplaceofbusinessat 160 Gould Street,Needham,Massachusetts
02494-2313(the “Buyer”). The SellerandBuyer arehereinaftersometimesreferredto
collectivelyasthe“Parties.”

RECITALS

Sellerwishesto sellthe Premises(asdefinedin Article 2 below) to Buyerfor
developmentas a residentialapartmentcomplexconsistingof up to 350 rentalunits through
utilization ofthecomprehensivepermitprocessestablishedunderM.G.L. c. 40B (the“40B
Project”). Buyer wishesto buy thePremisesfor thepurposesstatedherein.

ARTICLE 1
Agreementof PurchaseAnd Sale

Uponthetermshereinaftersetforth, SELLER agreesto sell andconveyto BUYER, and
BUYER agreesto purchasefrom theSELLER, thepremisesdescribedin Article 2.

ARTICLE 2
DescriptionOf Premises

The landsituatedin Concord,Massachusetts,containingapproximately30.39 acreswith
all buildingsandotherimprovementsthereonandmoreparticularlydescribedon Exhibit A of
thisAgreement. Thepropertydescribedin this Article 2 is hereinafterreferredto asthe
“Premises.”Theterm“Premises”meansandincludesthefollowing:

(a) All rights,privilegesandeasementsappurtenantto thePremisesownedby
Seller,any rights of Sellerto any land lying in thebed of any existingdedicatedstreet,roador
alley adjoiningthePremises,andany othereasements,rights-of-way,or appurtenancesusedin
connectionwith thebeneficialuseandenjoymentof thePremises;

(b) All buildings, improvementsandfixtures(if any) ownedby theSellernow or
hereafterlocatedon thePremises,including,withoutimplied limitation, theone-storyoffice
building knownandnumbered48 Old PowderMill Roadandtheone-storyoffice building
knownas andnumbered54 Old PowderMill Road;
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(c) TheleasedatedSeptember14, 1998 (the“Lease”)by andbetweentheSeller,as
landlord,andL3 Communications,astenant(theTenant),subjectto Seller’sright to terminate
theLeaseasset forth in Section4.2 below;and

(d) All governmentpermits,licensesandapprovalsownedby Sellerrelatingto the
Premisesoutstandingatthetime that thepurchaseandsalecontemplatedby this Agreement
closes(the“Closing”),which areby their nature,transferable.

ARTICLE 3
PurchasePrice. Initial Deposit,Additional Deposit.Prorations

3.1 PurchasePrice.

The PurchasePriceshall be thesum ofTwelve Million and00/100($12,000,000.00)
U.S. Dollars plus an additionalamountequalto Fifty-eight Thousandand00/100($58,000.00)
U.S. Dollars timesthenumberof permittedmarketrateunits in excessof 187 units (theproduct
of saidnumbers arehereinafterreferredto asthe“MarketRatePremium”). Theterm“market
rateunit” shallmeanaresidentialrentalunitwhich canberentedwithout any restrictionsasto
incomelimitations set forth in theregulationspromulgatedpursuantto M.G.L. c. 40B. Buyer
shall not be obligatedto pay any additionalamountsfor anynon-marketrateresidentialunits,
ThePurchasePriceshall bepayableasfollows:

3.2 Deposit.

(a) No laterthan5:00 p.m. E.S.T.on thedatethat is three(3) businessdaysafterthe
EffectiveDate,Buyershall depositwith CommonwealthLandTitle InsuranceCompany,at 150
FederalStreet,Suite200, Boston,Massachusetts02110,attentionPatriciaCarison,Esq.;
telephone(617) 619-4800;fax (617)619-4848(the“Title Company”),the sumof Fifty
Thousandand00/100($50,000.00)U.S.Dollars by official bankcashier’scheckorwire
transferpursuantto theTitle Company’sinstructionsasagoodfaith deposit(the“Initial
Deposit”).

(b) In theeventBuyerdoesnot terminatetheAgreementpursuantto Section5.5
below,Buyershall depositan additionalThreeHundredFifty Thousandand 00/100
($350,000.00)U.S. Dollars with theTitle Company(the“Additional Deposit”),on or before
that datewhich is three(3) daysafterthe DueDiligenceTerminationDate (asdefinedin
Section5,3 below). TheInitial DepositandAdditional Depositandinterestthat is earned
thereon,arehereinaftercollectivelyreferredto hereinasthe“Deposit.” TheDepositshallbe
held in a segregatedaccountin accordancewith theprovisionsof Section15.18below. The
Depositshall be appliedto thePurchasePriceif theClosingoccurs. If theClosing doesnot
occuror if this Agreementotherwiseterminates,theDeposit shallbe distributedasprovided
herein.
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3.3 Balanceof PurchasePrice.

At thetime of Closing,Buyershall pay thebalanceofthePurchasePrice,namelyEleven
Million Six HundredThousandand00/100($11,600,000.00)U.S. Dollars,plustheMarketRate
Premium,subjectto theadjustmentsasprovidedfor herein,in immediatelyavailablehindsby
wire transferin accordancewith wire instructionsprovidedby theTitle Companyto theBuyer,
andtheTitle Companyshall pay overtheDepositto theSeller.

3.4 Prorations. Rentalincome,if any,utilities andall real andpersonalproperty
taxesonthePremisesfor thetax periodin which theClosingoccursshall beproratedand
adjustedasofthedateof Closing(the “Closing Date”). If thefinal amountof suchtaxeshasnot
beenestablishedon theClosingDate,thepreliminarytax amountestablishedby theTownof
Concordfor thetaxperiodin which theClosingoccursshall be usedfor thepurposesof
proration(and, if no preliminarytax amounthasbeenestablished,thenthetax amountfor the
prior tax year),with a furtheradjustmentto be madeaftertheClosingDateassoonasa final tax
amountis established.All installmentsof bettermentandotherspecialassessmentspayableprior
to Closingwhich area lien on thePremisesshall be the responsibilityof Sellerandall such
installmentspayableaftertheClosingshall be theresponsibilityofBuyer. Any bettermentand
specialassessmentsshall be deemed“PermittedExceptions”asdefinedin Section6.2. Any tax
refundsor proceeds(including interestthereon)on accountof afavorabledeterminationresulting
from a challenge,protest,appeal,abatementapplicationorsimilar proceedingrelatingto taxes
andassessments(collectively,“Tax Abatements”)relatingto the Premises(i) for all tax periods
occurringprior to the tax periodin which theClosingoccurswill beretainedby andpaid
exclusivelyto Seller,and(ii) for the tax period in which the Closingoccurswill be proratedasof
theClosingDateafterreimbursementto Sellerfor all fees,costsandexpenses(including
reasonableattorneys’andconsultants’fees)incurredby Sellerin connectionwith suchTax
Abatement,suchthat Sellerwill retainandbe paidthatportionof thetax refundsorproceeds
from suchAbatementasis applicableto theportionofthetax periodprior to theClosingDate
andBuyerwill retainandbe paidthat portionof suchtax refundsor proceedsas is applicableto
thePremisesfor theportionof the tax periodfrom andaftertheClosingDate. Nothing
containedhereinshall be construedasrequiringtheSellerto file for aTax Abatement.After the
Closing,Buyerwill be responsiblefor andshallhavetheauthority to controlanyTax Abatement
proceedingsaffectingthePremisesfor any periodfor which taxesareadjustedbetweenthe
Partiesunder thisAgreementandfor any later period. Buyerand Sellerwill cooperatein pursuit
ofany suchproceedingsandin respondingto reasonablerequestsoftheotherfor information
concerningthestatusof andotherwiserelatingto suchproceeding.

3.5 Non-refundablePortionsof Deposit. In theeventthat theBuyerdoesnot
terminatetheAgreementon or beforetheDueDiligenceTerminationDate,then,over time,
portionsoftheDepositshall becomenon-refundableto theBuyer in theeventthatBuyer
subsequentlyterminatestheAgreementfor any reasonotherthanfor Seller’s defaultorpursuant
to Section10.1 below in theeventof a Taking(asdefinedin Section10.1 below). Theamounts
andthedatesuponwhich portionsofthe Depositbecomenon-refundableareset forth below as

follows:

.
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January1, 2007 $20,000.00

February1, 2007throughandincluding $5,000.00per monthon thefir~tday of each
July 1, 2007 monthduring theperiodfrom February1,

2007throughJuly 1, 2007.

August1,2007throughandincluding $10,000.00permonthon thefirst dayof each
June1, 2008 monthduringtheperiodfrom August1, 2007

throughJune1, 2008

SaidportionsoftheDepositshallbe non-refundable,exceptin the caseof Seller’sdefaultor a
Takingpursuantto Section 10.1 below,andshall be applicableto thePurchasePrice. In thecase
ofSeller’sdefaultora Takingpursuantto Section10.1 below, theentireDepositshall be
returnedto Buyer.

3.6 Seller’sClosingCosts. At theClosing,Sellershall pay andbe responsiblefor
the amountduefor: (i) deedstamps,conveyancetax, documentarytax or any othertax or charge
substitutedthereforimposedin connectionwith theconsummationofthetransaction
contemplatedhereby;(ii) recordingchargesfor any instrumentwhichreleasesor dischargesany
lien or is otherwiserequiredto cureorremoveany defectin or encumbranceon title in
accordancewith Article 6 below;and(iii) Seller’scounsel’sfeesandexpensesandsuchother
closingcostsasarenormally paidby a Sellerin connectionwith thesaleandtransferof real
estatein MiddlesexCounty,Massachusetts.

3.7 Buyer’sClosingCosts. At theClosing,Buyershall pay andbe responsiblefor
(i) recordingcharges(otherthanthosefor which Selleris responsiblein accordancewith the
precedingSection3.6 above);(ii) costsandfeesin connectionwith anytitle commitmentand
premiumsfor any title insurancepolicy issuedto theBuyer; (iii) thefeepayableto Title
Companyfor servingasescrowagent;and(iv) Buyer’scounsel’sfeesandexpensesandsuch
otherclosing costsasarenormallypaidby aBuyer in connectionwith the saleandtransferof
realestatein MiddlesexCounty, Massachusetts.

ARTICLE 4
Representations,Warranties,CovenantsandAgreements

4.1 Seller’sRepresentationsandWarranties.Sellermakesthe representationsand
warrantiesto Buyerwhich aresetforth belowasof theEffectiveDate andasoftheClosing
Date.Buyeracknowledgesthat, otherthanasspecificallysetforth belowin this Section4.1,
Selleris notmakingandhasnot at anytime madeany representationor warrantyof anykind or
nature,eitheroral or written, directlyor indirectly, expressed,implied, statutoryor otherwise,
with respectto thePremises,including, withoutlimitation, representationsorwarrantiesasto
merchantability,fitnessfor aparticularpurpose,title (otherthanSeller’swarrantyasto title set
forth in theDeed),zoning,taxconsequences,latentor patentphysicalor environmental
condition, healthor safetymatters,utilities, valuation,projections,theapplicability of any laws,
rules orregulationsor compliancetherewith,andthat exceptas otherwiseprovidedherein,the
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Buyershall acceptthePremiseson thedateof Closing strictly on an “as is, whereis, with all
faults”basis.

(a) This Agreementhasbeenduly authorized,executedanddeliveredby Sellerand
all consentsrequiredunderSeller’sorganizationaldocumentsor by law havebeenobtained. All
documentsthat areto beexecutedby Selleranddeliveredto BuyerontheClosingDatehave
been,or on theClosingDatewill be, duly executed,authorizedanddeliveredby Seller. This
Agreementandall suchdocumentsare,andon theClosingDatewill be, legal, valid andbinding
obligationsofSeller,enforceablein accordancewith theirtermsanddo not, andatthetime of
theClosingDatewill not, violateanyprovisionsofany agreementorjudicial or administrative
orderto which Selleris aparty,or to which Selleror any portionof thePremisesis subject.

(b) Thereareno actions,suitsor proceedings(including arbitrationproceedings)
pendingor,to thebestof Seller’sknowledge,threatened,atlaw or in equity orbeforeor by any
federal,state,municipal or othergovernmentaldepartment,commission,board,bureau,agency
or instrumentality,againstSeller orwhich couldhavean adverseeffect on thePremisesor any
portionthereof,Seller’sinteresttherein,or Seller’sability to perform its obligationshereunder.

(c) Sellerhasnot receivedany writtennoticeof aTakingpursuantto Section10.1
below.

(d) Exceptfor theLease,thereareno leases,licenses,occupancyor related
agreementsor tenanciesaffectingthePremises.Sellerhasdeliveredto Buyeratrue,correctand
completecopyoftheLease;thetermofthe Leaseexpireson September14, 2008;theTenantdid
not exercisethe Option to Purchaseas setforth in Section35 of theLease;theLeaseis in full
forceandeffect;andthereare no defaultsthereunderorany eventsthat with thepassageoftime
or noticeorboth wouldbecomea defaultundertheLease.

(e) To thebestof Seller’sknowledge,afterdueinquiry, thereareno material
contractsor agreementsrelatedto the use,ownershipor operationof thePremises.

(f) Sellerhasnot generated,storedordisposedof any oil, petroleumproducts,
hazardousmaterials,or any othermaterialthemaintenanceor disposalof which is regulatedor
penalizedunderthe lawsor regulationsof theCommonwealthofMassachusettsor of theUnited
States(collectively,“HazardousMaterials”) on thePremises.Exceptas listed on Exhibit B
attachedheretoandincorporatedhereinby this reference,Sellerhasno knowledgeof any
previousor presentgeneration,storage,disposal,releaseor existencethereof

(g) To thebestof Seller’sknowledge,theactivitiesof its tenants,subtenantsand
licensees,if any,complywith all applicableenvironmentallaws.

(h) Sellerhasdisclosedor will discloseto Buyerall assessments,studies,sampling
results,evaluationsandotherreportswithin Seller’spossessionor controlrelatingto the
environmentalconditionofthePremises.

(i) To thebestofSeller’sknowledge,therearenot nowany abovegroundor
undergroundstoragetankslocatedin, on or underthePremises.Sellerhasnot removed,or
causedto be removed,any undergroundstoragetanksfrom thePremisesandto thebestof
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Seller’sknowledge,no undergroundstoragetankswereremovedfrom thePremisesbeforeSeller
acquiredtitle to thePremises.Seller’spredecessorin title removedone(1) undergroundstorage
tankcontainingacetonefrom thePremisesapproximatelytwenty(20) yearsago.

0) Selleris not aforeigncorporation,foreignpartnershipor foreignestate(assuch
termsaredefinedin Section 1445oftheInternalRevenueCode). SellershallprovideBuyer
with anaffidavit to this effect at Closing.

(k) Thereareno agreementsof sale,optionsto purchaseor rights of first refusalor
first offer outstandingwith respectto all or anyportionof thePremises.

Therepresentationsandwarrantiescontainedhereinshall survivetheClosing
Datefor aperiodof one(1) yearfrom andaftertheClosingDate.

4.2 Seller’sCovenants,Sellerherebycovenantsandagreeswith Buyerthat from
andaftertheEffectiveDateandthroughthe ClosingDate,Sellershall not, withouttheprior
written consentof Buyer,which consentmaybe grantedorwithheld by Buyer in its sole
discretion,(i) amendtheLeasein anyway whatsoever;(ii) enterinto any leasesor any other
agreementswith respectto theuseor occupancyofthePremises,or any portionthereo1~or (iii)
enterinto anycontractsor agreementswith respectto, or placeanyencumbranceon, the
Premises,which cannot,asto eachofthe foregoing,be terminatedwithout penaltyuponnot
morethanthirty (30) daysnotice. Nothing containedin this Section4.2 is intendedto prohibit
the Sellerfrom terminatingtheLeaseaftertheEffectiveDateandany terminationfeeor other
considerationrelatingto suchterminationshall be thesolepropertyor responsibilityof the
Seller,asappropriate.Additionally, Sellerherebycovenantsandagreeswith Buyer thatbetween
theEffectiveDateandtheClosingDate,Sellershall not file any applicationfor any changeof
thepresentzoningclassificationofthePremisesunlessBuyer approvessuchchange,and,except
asprovidedin Section10.2 below, that betweentheDueDiligenceTerminationDateandthe
ClosingDate,thereshallbe no materialchangesin theconditionof thePremisesor the
improvementson thePremisesfrom theconditionin which Buyershallhaveacceptedthe
Premisesandtheimprovementsupon theexpirationofthe DueDiligencePeriod(asdefinedin
Section5.3 below).

4.3 Buyer’sRepresentationsandWarranties,Buyerherebyrepresentsand
warrantsto Seller,asof theEffectiveDateandasofthe ClosingDate,that this Agreementhas
beenduly authorized,executedanddeliveredby Buyerandall consentsrequiredunderBuyer’s
organizationaldocumentsor by law havebeenobtained. All documentsthat areto be executed
by Buyer anddeliveredto Selleron theClosingDatehavebeen,or on theClosingDatewill be,
duly executed,authorizedanddeliveredby Buyer. ThisAgreementandall suchdocumentsare,
andon theClosingDatewill be, legal, valid andbindingobligationsof Buyer, enforceablein
accordancewith theirtermsanddo not, andatthetime of theClosingDatewill not,violateany
provisionsofany agreementor judicial or administrativeorderto whichBuyer is apartyor to
which Buyer is subject. Therepresentationsandwarrantiescontainedhereinshallsurvivethe
ClosingDatefor aperiodof one(1) yearfrom andaftertheClosingDate.
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ARTICLE 5
Access,Inspection.Diligence

5.1 Inspections.

(a) Subjectto therights oftheTenantundertheLease,Selleragreesthat Buyer and
its authorizedagentsorrepresentativesshall be entitledto enteruponthePremisesduringthe
DueDiligencePeriod anduntil Closing,asnecessary,uponatleasttwenty-four(24) hours
advancenoticeto SellerandTenant,to makesuchinvestigations,studiesandtestsincluding,
without limitation,surveys,zoning,engineeringandwetlandsstudies(“PropertyInvestigations”)
asBuyerdeemsnecessaryor advisable.Buyeragreesto submitevidencesatisfactoryto Seller
and Tenantof liability insurancecoverageandworkmen’scompensationinsurancecoveragefor
Buyer’sand/orBuyer’sagents,employees,andindependentcontractorsnamingSellerand
Tenantasan additionalinsured.

(b) All PropertyInvestigationsmadeby Buyershall be atBuyer’ssolecostand
expenseandwill be performed,to thegreatestextentreasonablypossible,so asto avoiddamage
or disruptionto thePremisesandTenant’sbusinessoperations,and Buyershallrepairand
restoreany damageor disruptionto thePremisescausedby thePropertyInvestigationsin a
timely manneratBuyer’ssolecost. SellerandBuyerherebyagreethat theProperty
Investigationsmayincludea PhaseI or PhaseII environmentalsite assessmentand,with respect
thereto,Buyershall give SellerandTenantadvancenoticeof anyproposedactivitiesandshall
allow arepresentativeofSellerandTenantto be presentduring any suchactivities. Buyer shall
promptly provideto Selleracopy of any report,draft reportor evaluation(“Reports”)which
indicatesthepresenceof hazardoussubstanceson thePremises.Exceptasspecificallyprovided
below, Buyershallkeepconfidentialandnot disclosethe resultsof any PropertyInvestigations
or thecontentsofany Reports.

(c) In theeventthatBuyer,or thepersonperformingsuchtests,determinesthat it is
requiredby applicablelaw to notify a federal,stateor local governmentalagencyor any other
partywith respectto theconditionsat thePremisesasa resultof any PropertyInvestigation
undertakenby Buyer,Buyershall immediatelynotify SellerthereofandSeller shallmakesuch
disclosureas Sellerdeterminesto be appropriate,but in conformity with the law. If Seller
determinesnot to notify suchpublic agencyor otherparty aftersuchnoticeandBuyer still
believesthat it is requiredby law to makesuchdisclosureandso notifies Seller,Sellershall hire
an independentconsultantreasonablyapprovedby Buyerto makethedeterminationofwhether
suchpublicdisclosureis requiredandsuchdeterminationwill bebindinguponboth Buyer and
Seller. Buyershall assumeall risk associatedwith thephysicalaspectsofthe Property
Investigationsandindemnify,defendandhold Seller,Tenantandtheir employees,agentsand
contractorsharmlessagainstanyclaim or demandon accountofany loss,damageor injury to
anypersonor propertyby reasonof any act,omissionornegligenceby Buyer or its consultants
or employeesin connectionwith thephysicalaspectsofthe PropertyInvestigations;provided,
however,that Buyershall haveno indemnificationobligationorother liability for, or in
connectionwith, any claimsarisingfrom pre-existingconditionson or underthePremises,or
thosearisingfrom thepresence,discovery,ordisturbanceof any HazardousMaterialpreviously
existingon thePremises.
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5.2 DueDiligenceMaterials. Sellershall deliver,or at Seller’soption,make
availableto Buyer for reviewandcopying,originalsor completeandaccuratecopiesof any and
all ofthefollowing whicharein thepossessionor controlof Seller: (i) title, survey,
environmental,propertyinspectionandengineeringmaterialsandreports,andplansand
specificationsrelatingto thePremises;(ii) contractsandagreementsrelatingto theoperationof
the Premises;(iii) governmentalpermits, licensesandapprovalsrelatingto thePremises;(iv)
noticesof outstandingviolationsor infractions,stop orders,penaltynoticesor otherlike
communicationsreceivedfrom any governmentalboard,body, officer orofficial regardingthe
Premises,if any. All suchmaterialsprovidedor madeavailableby Sellerto Buyer andall
Reportsandothermaterialspreparedon behalfof Buyer in connectionwith theProperty
Investigations,arecollectivelyreferredto asthe“Due DiligenceMaterials.” All of theDue
DiligenceMaterialsmaybe utilized by theBuyersubjectto thetermshereof

5.3 DueDiligencePeriod. Buyershallhavefrom theEffectiveDateuntil 5:00 p.m.
E.S.T. on theninetieth(9Øth) dayaftertheEffectiveDate(suchperiodbeingreferredto in this
Agreementasthe “Due Diligence Period,”andthe lastday of suchPeriod,the “Due Diligence
TerminationDate”), to conductits PropertyInvestigations.

5.4 Exhibits. ThePartiesshall negotiatein goodfaithduring theDueDiligence
Periodtheformsof any exhibitsnot attachedto this Agreementon theEffectiveDate.

5.5 DueDiligenceTermination.In the eventthatthe PropertyInvestigationsreveal
any matterswhich arenotsatisfactoryto theBuyer in its sole discretion,or if for any other
reason,Buyer,in its solediscretion,determinesthat thePremisesarenot suitablefor its
purposes,thenBuyermayelect,by written noticeto Seller,on or before5:00 p.m. E.S.T. on the
DueDiligenceTerminationDate,not to proceedwith thetransactiondescribedherein,in which
event,theDepositshall be promptly returnedto Buyer by Title Company.this Agreementshall
terminateandbe ofno further forceandeffect,exceptfor thoseundertakingswhich areclearly
intendedto survivea termination,andBuyershall promptly returnall DueDiligenceMaterials,
togetherwith copiesof all PropertyInvestigationreportsto Seller,andalsodelivercopiesof any
planspreparedby Buyer’sengineersor architectsatno costto Seller;provided,however,the
reportsandplansshall includeonly suchreportsandplanscreatedby third partiesat Buyer’s
directionand shall in no eventincludeany proprietary,design,internalor otherwork productof
suchthird partiesor of Buyer. If Buyer fails to give timely writtennotice to terminateon or
beforetheDueDiligenceTerminationDate,thenBuyershall be deemedto havewaivedtheright
to terminatethis Agreementpursuantto this Section5.5.

ARTICLE 6
Deed.Title andSurvey

6.1 RequiredStateofTitle. ThePremisesareto be conveyedby a goodand
sufficient quitclaimdeed(the“Deed”) runningto theBUYER, or to thenomineedesignatedby
theBUYER by written noticeto theSELLER atleastseven(7) daysbeforetheDeedis to be
deliveredashereinprovided,andsaidDeedshall conveygoodandclearrecordandmarketable
title thereto,freefrom encumbrances,exceptfor:

(a) Provisionsof existingbuildingandzoning laws;
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(b) Suchtaxesfor thethencurrentyearasarenot dueandpayableon thedateof the

deliveryofsuchDeed;and

(c) The“PermittedExceptions”(ashereinafterdefined).

6.2 Title Obiections.

(a) During theperiodbeginningupontheEffectiveDateandendingat 5:00 p.m. on
thesixtieth (60th) day thereafter(“Title InspectionPeriod”),Buyershall notify Sellerin writing
(the“Title Notice”) prior to theexpirationof theTitle InspectionPeriodwhich exceptionsto title
(including surveymatters),if any,will notbe acceptedby Buyer. If Buyer fails to notify Sellerin
writing of its disapprovalof any exceptionsto title or surveymattersby theexpirationof the
Title InspectionPeriod,Buyershall be conclusivelydeemedto haveapprovedtheconditionof
title to thePremisesasof thedateof theTitleNotice (any mattersof recordor matterswhich an
accuratesurveywould revealexistingasofthedateoftheTitle Noticeare hereinafterreferredto
asthe“PermittedExceptions”).If Buyernotifies Sellerin writing thatBuyerobjectsto any
exceptionsto title, Sellershallhaveten(10) businessdaysafterreceiptof theTitle Noticeto
notify Buyer (a) that Sellerwill removesuchobjectionableexceptionsfrom title on or beforethe
Closing;providedthat SellermayextendtheClosingfor suchperiodasshall be requiredto
effectsuchcure,but not beyondthirty (30) days;or (b) that Sellerelectsnot to causesuch
exceptionsto beremoved,provided,however,theSellershall berequiredto removeand
discharge(i) any lienssecuringpaymentof an ascertainablesumof money;and(ii) any liens,
encumbrancesor defectsvoluntarilygrantedor createdby Selleror anypersonactingon Seller’s
behalfafterthe EffectiveDate. If Sellergives Buyernoticeunderclause(b) above,Buyer shall
havefive (5) businessdaysin which to notify Sellerthat Buyer will neverthelessproceedwith
thepurchaseandtaketitle to thePremisessubjectto suchexceptions,or that Buyer will
terminatethis Agreement.If this Agreementis terminatedpursuantto the foregoingprovisionsof
this Section6.2(a),thenneitherpartyshall haveany furtherrights or obligationshereunder
(exceptthoseundertakingswhich areclearly intendedto surviveaterminationpursuantto the
otherprovisionsofthis Agreement),theDepositshall bereturnedto Buyerandeachparty shall
bearits own costsincurredhereunder.If Buyershall fail to notify Sellerofits electionwithin
saidfive (5) day period,Buyershall be deemedto haveelectedto proceedwith thepurchaseand
taketitle to thePremisessubjectto suchexceptions,which exceptionsshall alsobe deemedto be
PermittedExceptions.Buyershall thereafteronly haverightsto objectto title mattersin Seller’s
title arising afterthedateof theTitle Notice.

(b) Sellercovenantsthat at Closing,Sellershall deliver to Buyermarketableand
insurablefeesimple title to thePremises,subjectonly to the PermittedExceptions.Buyermay
objectto thestatusof title ofthePremisesatClosingandrefuseto closethis transactionif an
updatedtitle searchdonepriorto Closingreveals:(i) that Sellerhasfailed to removeor cureany
exceptionto title that Selleragreedto removeor curepursuantto Section6.2(a)above;or (ii)
any mattersotherthanthePermittedExceptions,whereuponBuyermayexerciseany andall
rights andremediesit mayhaveavailableto it pursuantto this Agreement.
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ARTICLE 7
Development

7.1 DevelopmentApprovals.

(a) Buyershall diligently andcontinuouslypursueobtainingall permitsand
approvalsnecessaryorrequiredfor constructionanduseof the40B Project(the “Required
Permits”)usingcommerciallyreasonableefforts andappropriateresourcesgiven thenatureof
the40B Project. For so long asBuyermakessubmissionsto appropriategovernmental
authorities,respondsto inquiries from suchauthorities,andotherwiseengagesin diligent efforts
to obtaintheRequiredPermits,Buyershallbe deemedto be diligently andcontinuously
pursuingtheRequiredPermits. Buyer is not obligated,however,to continueto pursuethe
RequiredPermitsaftersuchtime, if any, thatapermit orapprovalrequiredaspartof the
RequiredPermitsis deniedor theapplicablegovernmentalauthorityceasesto processBuyer’s
applicationfor any suchpermit or approvalon thebasisof lackofjurisdiction or if any
applicablegovernmentalauthorityinforms Buyer thatBuyer’s applicationwill not be given
acceptabletreatment. Uponanysucheventor action,Buyershall be entitled to terminatethis
Agreement,in which eventtheportionsoftheDepositthat remainrefundableto Buyershallbe
returnedto Buyer. In no eventshallBuyerbe obligatedto defendor prosecutelitigation in
connectionwith theRequiredPermitsor to continueto attemptto obtaintheRequiredPermits
until theClosingDate,asthesamemaybe extendedpursuantto Section9.1 below,aftersuch
eventor actionor communicationto Buyer that Buyer’sapplicationwill not be given acceptable
treatment.

(b) If Sellerbelievesthat Buyer is not diligently andcontinuouslypursuingthe
RequiredPermits,Sellershall provideto Buyerwrittennoticethereof(the “DefaultNotice”),
whichDefaultNoticeshall include,in detail, the reasonsfor Seller’sbelief. Buyer shall respond
to theDefaultNoticewithin fifteen (15)daysafterreceiptoftheDefaultNotice(the “Response
Period”). If Buyer fails to respondto theDefaultNoticeduringtheResponsePeriod,Buyershall
be deemedin defaultof this Agreementand, atSeller’selection,this Agreementshall terminate
on thetenth(I0t~l)businessday aftertheexpirationoftheResponsePeriodandtheDepositshall
bereleasedto Seller, If Buyerrespondsto theDefaultNoticeduringtheResponsePeriodand
Sellerand Buyerare unableto agreeon whetherBuyer is diligently andcontinuouslypursuing
theRequiredPermitsduring theResponsePeriod,eitherpartymay,within five (5) businessdays
aftertheexpirationof theResponsePeriod,requirethat suchdisagreementbe resolvedby
arbitrationandimmediatelycommencea proceedingin accordancewith Section7.1(c)below. If
neitherpartycommencesarbitrationin accordancewith theprevioussentence,Buyershall be
deemedto be diligently pursuingtheRequiredPermits.

(c) Any arbitrationproceedingcommencedpursuantto Section7.1(b)aboveor
Section7.2 belowshall be governedby theFederalArbitration Act and,to theextentnot
inconsistentwith that statute,conductedin accordancewith therulesof practiceandprocedure
for thearbitrationofcommercialdisputesof JudicialArbitrationandMediationServices,Inc.
(“JAMS”). Thearbitrationshall be conductedin Boston,Massachusetts,andadministeredby
JAMS, which will appointasinglearbitrator, All arbitrationhearingswill be commencedwithin
fifteen (IS)daysofthedemandfor arbitrationunlessthearbitrator,for showingofgood cause,
extendsthecommencementof suchhearing. Thedecisionofthearbitratorwill be bindingon the
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parties,andjudgmentuponany arbitrationawardmaybeenteredin any courthaving
jurisdiction. ThePartiesacknowledgethat,by agreeingto arbitratedisputesdescribedin this
Section7, eachof themis waivingcertainrights, including itsrights to seekremediesin court
(includingaright to atrial by jury), to discoveryprocessesthatwould be attendantto acourt

proceeding,andto participatein aclassaction.

7.2 40B Project.

(a) Buyer shall designthe40B Projectwith anumberof units thatmayreasonablybe
expectedto be approved.Buyeragreesthat its initial designfor the40B Projectshallbe for
threehundredfifty (350)rentalunitswith two hundredsixty-two (262)marketrateunits;
provided,however,thatBuyershall nothavetheright to modify suchnumberofunits without
Seller’sconsent,which consentSellershall notunreasonablywithhold, conditionordelay. If
Sellerdenies,conditionsor delaysgrantingsuchconsentto Buyer, Buyermay submitthedispute
to arbitrationin accordancewith Section7.1(c)above. If thearbitrationresultsin afinding that
Sellerunreasonablywithheld, conditionedor delayedconsentto Buyer’smodification ofthe
numberofunits for the40B Project,thenBuyer shall be affordedaday-for-dayextensionof
eachdeadlineortime requirementthat occursor occurredafterthedateof Buyer’srequestfor
Seller’sconsentto Buyer’smodificationofthenumberof units for the40B Project. As an
exampleof theforegoingandnot in limitation thereof,if: (a) Buyer requestsSeller’sconsentto
Buyer’smodificationof thenumberof units for the40B Projecton thesixtieth (60th) day after
theEffective Date;(b) Sellerdeclinesto grantsuchconsent;(c) thedisputeis submittedto
arbitration;and(d) the arbitrationis resolvedin Buyer’sfavor within onehundredfifty (150)
daysaftertheEffective Date,theneachof theDue DiligenceTerminationDate,thedeadlinefor
submittingtheMassHousing(asdefinedin Section7.4 below) applicationandthe initial
ClosingDateof June30, 2008 is extendedfor ninety (90) days.

(b) Prior to makingany submission(formal or informal) of a designfor the40B
Project,Buyer shall submitsuchdesignfor Seller’sreview, Buyer shall inform Seller
approximatelyeverythirty (30) daysof thestatusoftheattemptto obtain theRequiredPermits.
Sellerwill, atno costto Seller,cooperatewith Buyer in theexecutionof all documentswhich are

reasonablynecessaryin connectionwith Buyer’sapplicationsfor the RequiredPermits
(includingthesigningandfiling of any requiredapplicationsby Sellerand/orin Seller’sname,if
required,within five (5) businessdaysafterSeller’sreceiptof Buyer’srequestthat Sellertake
suchaction).

7.3 Professionals.Buyershall timely retain,at Buyer’sown expense,certain

professionalsBuyer believesarenecessaryin orderto obtaintheRequiredPermitsfor the40B
Project,andshall submitthenamesof Buyer’sprimaryprofessionalsto Sellerfor Seller’sreview
andcomments.

7.4 MassachusettsHousing. Within onehundredeighty (180)daysoftheEffective
Date,Buyershall submita fully completedapplicationfor siteapprovalto Massachusetts
HousingFinanceAgency(“MassHousing”).Buyershall promptlyrespondto all inquiriesby
MassHousingin an effort to obtainsiteapproval.

7,5 AdditionalApplications. Buyershall submitfully completedapplicationsfor a
comprehensivepermit, orderof conditions,groundwaterdischargepermitsandall other
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RequiredPermitsin a mannerconsistentwith Buyer’sobligationto diligently andcontinuously
pursueobtainingtheRequiredPermits,

ARTICLE 8
Conditionsto Seller’sandBuyer’sPerformance

8.1 Conditionsto Seller’sObligations. Theobligationsof Sellerto consummatethe
transactioncontemplatedby this Agreementare, in additionto theothertermsandconditionsof
this Agreement,subjectto thefollowing (any oneormoreof which maybe waivedin wholeor
in partby Sellerat its discretion):

(a) This Agreementhasnot beenterminatedby BuyerorSellerin accordancewith its
terms.

(b) Buyer hasperformedin all materialrespectsall covenantsandobligations
requiredby this Agreementto be performedby Buyer on or prior to theClosingDate;and

(c) The representationsandwarrantiesmadeby Buyerin this Agreementare trueand
correctin all materialrespectson andasof theClosingDate,with the sameforceandeffectas
thoughsuchrepresentationsandwarrantieshadbeenmadeasof theClosingDate,andBuyer
deliversacertificateto sucheffect at Closing;

8.2 Conditionsto Buyer’sObligations. The obligationsofBuyer to consummate
thetransactioncontemplatedby this Agreementare,in additionto the othertermsandconditions
ofthis Agreement,subjectto thefollowing (anyoneor moreof whichmay be waivedin whole
or in partby Buyerat its discretion):

(a) This Agreementhasnot beenterminatedby Buyeror Sellerin accordancewith its
terms.

(b) Sellerhasperformedin all material respectsall covenantsandobligations
requiredby this Agreementto beperformedby Selleron or priorto theClosingDate;

(c) Therepresentationsandwarrantiesmadeby Sellerin this Agreementaretrueand
correctin all materialrespectson andasoftheClosingDate,with thesameforceandeffectas
thoughsuchrepresentationsandwarrantieshadbeenmadeasof theClosingDate,andSeller
deliversa certificateto sucheffect atClosing;

(d) BetweentheDueDiligenceTerminationDateandtheClosingDatethereshall
haveoccurredno materialadversechangein (i) theconditionofthePremises(subjectto Section
10.2 below) or (ii) title to thePremises,suchastheappearanceof title or surveyobjectionsnot
previouslydisclosedin Buyer’stitle commitmentor surveyandnot curedby Sellerin
accordancewith Section6.2 above.

(e) Subjectto theprovisionsof Section7. 1, all RequiredPermitsfor theconstruction
anduseof the40B ProjecthavebeenFinally Granted,ashereinafterdefined,andremainin full
forceandeffect. Theterm“Finally Granted,”as usedin this Agreement,meansthat eachof the
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• RequiredPermitshasbeenfinally approved,signedandfiled, in accordancewith all applicable
rules andrequirements,by the governmentalbody, board,or agencyhavingthejurisdictionand
powerto grantthesame,all appealperiodshavingrun andno appealhaving beentakenor any
appealhavingbeenfinally disposedof, withoutpossibility of furtherappeal,in favor of the
validity of thepermit.

8.3 Termination.

(a) If Buyerdeterminesat anytime on or beforetheClosingDatethatany ofthe
conditionsset forth in Section8.2 abovemaynot besatisfiedby theClosingDate,thenBuyer
may, in theexerciseof its soleandabsolutediscretion,terminatethis Agreementby giving
written noticeto Selleratany time on orbeforetheClosingDate. Uponsuchtermination,both
partiesshall be releasedfrom all dutiesandobligationscreatedherein(exceptasexpresslyset
forth in this Agreement),andtheportionsof theDepositthatshall havebecomenon-refundable
to Buyer up until thetime of suchterminationandtheExtensionDeposits(asdefinedin Section
9.1 below)shallbe disbursedto Seller,andtheportionsoftheDepositthat remainrefundableto
Buyer up until thetime of suchterminationshall be disbursedto Buyer;provided,however,if
this Agreementis terminateddueto a Sellerdefault,or pursuantto Section10.1 belowin the
eventof aTaking,theTitle Companyshall promptly returnto BuyertheentireDepositandthe
ExtensionDeposits,includingany amountsthat shall havebecomenon-refundableto Buyer up
until the time of suchtermination.

(b) If Buyer terminatesthis Agreementpursuantto Section8.3(a)above,Buyershall
promptly returnall DueDiligenceMaterials,togetherwith copiesof all PropertyInvestigation
reportsto Seller,and exceptasprovidedin Section8.3(c)below, assignto Seller,for no
consideration,all of Buyer’sinterestin any of theRequiredPermitsandanyotherassignable
governmentalandnon-governmentalpermitsandapprovalsthenin effect with respectto the
Premises,andalsodeliver copiesof any planspreparedby Buyer’s engineersor architects,at no
costto Seller;provided,however,theplansshall includeonly suchplanscreatedby third parties
at Buyer’sdirectionandshall in no eventinclude anyproprietary,design,internal or otherwork
productof suchthirdpartiesor ofBuyer.

(c) If Buyer is defendingor prosecutinglitigation or an administrativeproceeding
involving eitherthegrantingor denialof one(1) or moreof theRequiredPermitsatsuchtime as
Buyerhasexhaustedall availableoptionsto extendtheClosingDateandSellerdeniesBuyer’s
requestfor an additionalextensionoftheClosingDateuntil suchtime as suchlitigation or
administrativeproceedingis resolved,Buyer shall notbe obligatedto assignany of theRequired
PermitsunlessSelleror Seller’spurchaserreimbursesBuyer for all out-of-pocketcostsBuyer
shall haveincurredin connectionwith Buyer’sefforts to obtaintheRequiredPermits,plus an
amountequalto twentypercent(20%)of suchout-of-pocketcosts.

ARTICLE 9
Closing

9,1 Closing.
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(a) If all of theRequiredPermitshavebeenFinally Granted(andall otherconditions
hereunderhavebeensatisfiedor waivedby theParties),on orbeforeJune30, 2008,the Closing
shall takeplacewithin thirty (30)daysof thedatesuchpermitshavebeengranted,on adate
selectedby theBuyeruponat leastten(10)daysadvancewritten noticeto theSeller. TheBuyer
shall havetheright to extendtheClosingfor up to three(3) monthsby sendingwrittennotice
thereofto Sellerat leastfifteen (15)daysprior to theexpirationof saidthirty (30) day period. In
orderfor theextensionto becomevalidly exercised,Buyer shall deliveran extensiondeposit(an
“ExtensionDeposit”) to theTitle Companyequalto Twenty Five Thousandand00/100
($25,000.00)U.S. Dollars for eachmonthof saidextensionperiod. SaidExtensionDeposit(s)
shallbe in additionto thePurchasePrice(i.e., not applicableto thePurchasePrice).

(b) In theeventthatall RequiredPermitshavenot beenFinally Grantedon orbefore
June30, 2008,theBuyershall havetheright to extendtheClosingfor up to twelve(12) months,
so longastheBuyeris diligently pursuingtheRequiredPermitseitherthroughappropriate
governmentalagenciesorboardsor throughlitigation. To validly exercisesuchextension,the
Buyershall (i) notify theSellerin writing on orbeforeMay 31, 2008,of its intentto extendthe
dateofClosing,and(ii) deliver an ExtensionDepositto theTitle Companyequalto Fifteen
Thousandand 00/100($15,000.00)U.S. Dollarsfor eachmonthofsaidExtensionPeriod. Said
ExtensionDeposit(s)shall be applicableto thePurchasePrice(i.e., not in additionto the
PurchasePrice).

(c) In theeventthat all RequiredPermitsareFinally Grantedduring anextension
perioddescribedin Section9.1(b)above,the Closingshall takeplacewithin thirty (30) days
afterthedatetheRequiredPermitsare granted,on a dateselectedby Buyeruponat leastten(10)
days’ advancewritten noticeto Seller. Notwithstandingthe foregoing,Buyer shallhavethe right
to extendthe Closingfor up to three(3) monthsfrom theexpirationof suchthirty (30) daysby
sendingwritten noticethereofto Sellerat leastfifteen (15) daysprior to the expirationof said
thirty (30) day period. In orderfor theextensionto becomevalidly exercised,Buyershall
deliver anExtensionDepositto theTitle Companyequalto TwentyFive Thousandand00/100
($25,000.00)U.S. Dollars for eachmonthof saidextensionperiod. SaidExtensionDeposit(s)
shall be in additionto thePurchasePrice(i.e., notapplicableto thePurchasePrice).

(d) Uponexpirationofthe extensionsprovidedin Sections9.1 (a), (b) and/or(c)
above,if thePartiesagreeto additional extensions,thePartiesshall negotiatein good faith the
termsandconditionsof suchextensions.

(e) In theeventthat the Buyerterminatesthis Agreementfor any reasonotherthan
for Seller’sdefaultor a Takingpursuantto Section10.1 below,saidExtensionDeposit(s)paid
pursuantto this Section9.1 shall be non-refundableto Buyer andpayableto Seller.In theevent
that the Buyerterminatesthis Agreementdueto a Seller’sdefaultora Takingpursuantto
Section10.1 below,saidExtensionDeposit(s)paidpursuantto this Section9.1 shallbe returned
to Buyer.

(0 It is agreedthat time is of theessencein this Agreement.

9.2 Seller’sClosingDeliveries. Onthe ClosingDate,Sellershalldeliveror causeto
be deliveredat its expenseeachofthefollowing items to Buyer:
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(a) A duly executedandacknowledgedquitclaimDeedconveyingthePremisesto
Buyeror its nominee(s)with title asprovidedin Section6.1;

(b) A certificateor certificatesofnon-foreignstatusfrom Sellerin theform attached
heretoasSchedule9.2(b)

(c) An assignmentoftheLeaseandan estoppelfrom theTenantin theformsattached
heretoasExhibits C and fl, respectively,if (i) theLeasehasnot beenterminatedand(ii) the
Closingoccursprior to September14,2008.

(d) Customaryaffidavitssufficient for Buyer’sTitle Companyto deleteany
exceptionsfor partiesin possession,mechanic’sor materialmen’sliensfrom Buyer’stitle policy,
suchaffidavits to be preparedby theBuyer’slenderorBuyer’scounsel;

(e) Evidencereasonablysatisfactoryto BuyerandBuyer’sTitle Companyof Seller’s
existenceandgoodstanding,andof theauthorityof Sellerandofthepersonsactingon behalfof
Seller,to conveythe Premisesandto performtheotherobligationsof Sellerpursuantto this
Agreement,all in form andsubstancesatisfactoryto Buyer andBuyer’sTitle Company;

(0 A counterpartoriginal of theClosingsettlementstatement(the“Settlement
Statement”)settingforth thePurchasePrice,the Closingadjustmentsandtheapplicationofthe
PurchasePriceasadjusted,all in accordancewith thetermsof this Agreement,suchSettlement
Statementto bepreparedby theBuyer’sor Buyer’scounselin consultationwith Seller;and

(g) A Certificatefrom Sellerstatingthat all representationsand warrantiesset forth in
Section4.1 hereofremaintrue,accurateandcomplete,in all materialrespects,asoftheClosing
Date,provided,however,theSellershall not be requiredto delvera certificationwith respectto
any suit(s)commencedaftertheEffective Daterelatingto thedevelopmentof the40B Project.
In theeventthattheSellershall not be ableto deliver sucha Certificateregardingthe
representationsin Sections4.1(c)dueto mattersarisingaftertheEffectiveDate,theSeller shall
not be in breachof this Agreement,but theBuyershall havetheoptionofterminatingthis
AgreementandreceivingbacktheDeposit andany ExtensionDeposit(s)paidhereunder.

(h) An assignmentof Seller’sinterestin theRequiredPermitsandany other

assignablegovernmentalandnon-governmentalpermitsandapprovalsthenin effect with respect
to thePremises,in the form attachedheretoasExhibit E

(i) An assignmentof Seller’sinterestin all plansandspecificationsandengineering
andarchitecturalwork productrelatingto theProjectin the form attachedheretoasExhibit F

(j) SuchotherinstrumentsasBuyermayreasonablyrequestto effectuatethe
transactioncontemplatedby thisAgreementwithout additional liability or expenseto Seller.

9.3 Buyer’sClosingDeliveries, OntheClosingDate,Buyershalldeliveror causeto
bedeliveredat its expenseeachofthefollowing to Seller:

(a) ThebalanceofthePurchasePrice,asprovidedin Section3.3 above;and
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(b) A counterpartoriginal of theSettlementStatement

(c) A Certificatefrom Buyer statingthatall representationsandwarrantiesset forth in
Section4.3 hereofremaintrue,accurateandcompletein all materialrespectsasof theClosing
Date.

9.4 Deliveryof Deposit. On theClosingDate,Buyerwill instructtheTitle Company
to deliver or causeto be deliveredto SellertheDeposit.

9.5 PossessionandCondition of Premises.Full possessionofthePremises,freeof
all tenantsandoccupants(unlesstheclosingoccursprior to September14, 2008, in whichevent
theTenantmayoccupythePremises)is to be deliveredatthe time ofthedelivery of theDeed,
said Premisesto be then: (a)exceptasprovidedin Section10.2 below, in thesameconditionas it
now is, reasonableuseandwearthereofexcepted,and(b) not in violation ofany building and
zoninglaws,and (c) in compliancewith provisionsofany instrumentreferredto in Section6.1
hereof.

ARTICLE 10
Condemnation/Insurance

10.1 Condemnation.

(a) If any portionofor interestin thePremisesis taken by exerciseofthepowerof
eminentdomainor conveyedby deedin lieu of taking, or if any governmentalauthorityhas
notified Sellerprior to theClosingDateof its intent to takeor acquireany portionofor interest
in thePremises(eachan “Taking”) andsuchTaking,in Buyer’sreasonablejudgment,makesthe
remainingpropertyphysically unsuitablefor Buyer’sintendedpurposes,Sellershall give notice
promptly to Buyerof sucheventandBuyershallhavetheoptionto terminatethis Agreementby
providingnoticeto Sellerto sucheffecton or beforethedatewhich is ten(10)daysfrom
Buyer’sreceiptofsaidnoticeof suchTakingor on theClosingDate,whicheveroccursfirst, in
which eventtheSellerandtheTitle Companyshall returntheDepositandtheExtension
Deposits,if any, to Buyer, this Agreementshall terminate,andneitherSellernor Buyershall
haveany recourseagainsttheother. If Buyer terminatesthis Agreementpursuantto this Section
10.1,Buyershallassign,for no consideration,all of Buyer’sinterestin theRequiredPermitsand
any otherassignablegovernmentalandnon-governmentalpermits andapprovalsthenin effect
with respectto thePremisesto theSeller. Further,in theeventBuyer terminatesthis Agreement
pursuantto this Section10.1, theBuyershallpromptly returnall DueDiligenceMaterials,
togetherwith copiesof all PropertyInvestigationreportsto Seller,andalsodeliver copiesof any
planspreparedby Buyer’sengineersorarchitects,at no costto Seller; provided,however,the
reportsandplansshallinclude only suchreportsandplanscreatedby third partiesat Buyer’s
directionandshall in no eventincludeany proprietary,design,internalor otherwork productof
suchthird partiesorof Buyer.

(b) If Buyerdoesnot timely notify Sellerof its electionto terminatethisAgreement,
BuyershallpurchasethePremisesandpay thePurchasePricetherefor,without reduction,and
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Sellershall pay over or assignto Buyeron deliveryof theDeedall or suchportion oftheawards
or proceedsrecoveredor recoverableby Selleron accountofsuchTakingasrelatesto the
Premises,lessany amountsreasonablyexpendedby Sellerin obtainingsuchaward,and
thereafter,agreesto reasonablycooperatewith Buyer in recoveringany suchawardsor proceeds
notyet recovered.

10.2 Risk of Loss;PersonalProperty. If thereis any fire or casualtydamageto any

improvementslocatedon thePremises,neitherPartyshall havetheright to terminatethis
Agreement. All insuranceproceedsshallbe thepropertyof Sellerand Sellershall utilize such
proceedsto removedebrisandHazardousMaterial,if any, andto otherwiseclear, restoreor
rehabilitatethePremisesto theextentrequiredby applicablelaws,rulesandregulations,
providedthat Sellerelectsnot to rebuildor repairsuchdamage. Exceptfor Tenant’spersonal
property,Sellershall removeall personalpropertylocatedon thePremisesprior to Closing.
Exceptfor Tenant’spersonalproperty,any personalpropertynot removedfrom thePremises
prior to Closingshall be deemedabandonedandshall becomethesolepropertyof Buyer.

ARTICLE 11
BrokerageCommissions

11.1 RepresentationsandIndemnity. SellerandBuyereachmutuallyrepresentand
warrantto the otherthat theyhavenot knowinglydealtwith any real estatebroker, or anyother
personentitledto claim a broker’sor finder’s feeor commissionin connectionwith the
transactioncontemplatedby this Agreement,otherthanGrubbandEllis. TheSelleragreesto
pay theGrubbandEllis fee in connectionwith this transactionpursuantto the termsof aseparate
agreement,and eachPartyagreesto indemnify andhold harmlessthe otheragainstany claim,
loss,damage,cost, expense,includingreasonableattorneys’feesandexpenses,or liability for
any brokeragecommissionor similar feewhichmaybe assertedby any personin violationof
suchParty’sforegoingrepresentations.Thecovenantsandagreementscontainedin thisArticle
11 shallsurvivetheterminationofthis Agreementor theClosing.

ARTICLE 12
Default. TerminationandRemedies

12.1 SellerDefault. If Sellerfails to timely performany obligationhereunder(other
thantheobligationto Closeunderthis Agreement),suchfailure shallnot constitutea Seller
defaulthereunderunlessanduntil Buyerdeliversto Sellerwritten noticeof suchfailure andsuch
failure continuesfor fifteen (15) daysafterSeller’sreceiptof suchnotice. In theeventthesaleof
thePremisesascontemplatedhereunderis not consummateddueto Seller’sdefaulthereunder,
Buyer shall be entitled, asits soleremedy,either(a) to receivethereturnof theDeposit (andany
ExtensionDeposit(s)),which returnshall operateto terminatethis AgreementandreleaseSeller
from any andall liability hereunder,or (b) to enforcespecificperformanceof Seller’sobligation
to conveythePremisesto Buyer in accordancewith thetermsof this Agreement.
Notwithstandingtheprecedingsentence,if specificperformanceis not availableasaremedy
becauseSellerhassold thePremisesto abonafide purchaserfor valueandwithout noticeof this
Agreement,Buyershall havetheright to maintainanactionfor damagesandotherremedies
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againstSellerasmaybe availableatlaw, in equity or otherwise.Buyerexpresslywaivesits
rights to seekdamagesin theeventofany otherSellerdefaulthereunder.If thesaleof the
Premisesis not consummateddueto Seller’sdefaulthereunder,Buyershallbe deemedto have
electedto terminatethis AgreementandreceivebacktheDeposit(andany ExtensionDeposit(s))
if Buyer fails to file suit for specificperformanceagainstSellerin a courtofcompetent
jurisdiction in the Commonwealthof Massachusettson or beforesixty (60)daysfollowing the
dateuponwhich Closingwasto haveoccurred.

12.2 BuyerDefault. If Buyer fails to timelyperformanyobligationhereunder(other
thantheobligationto Closeunderthis Agreement),suchfailure shall not constitutea Buyer
defaulthemeunderunlessanduntil Sellerdeliversto Buyerwrittennoticeof suchfailure andsuch
failure continuesfor fifteen (15) daysafterBuyer’sreceiptofsuchnotice. In theeventall ofthe
conditionsto ClosinghavebeensatisfiedandBuyerdefaultsin its obligationto Closehereunder,
Sellershall be entitled to terminatethis Agreementandto receivetheDeposit (andany

ExtensionDeposit(s))asliquidateddamages,in lieu of all otherremediesavailableto Sellerat
law or in equity for suchdefault. SellerandBuyeragreethat thedamagesresultingto Sellerasa
resultofsuchdefaultby Buyer as of theEffectiveDatearedifficult or impossibleto ascertain
andthe liquidateddamagesset forth in theprecedingsentenceconstituteBuyer’sand Seller’s
reasonableestimateofsuchdamages.Notwithstandingtheforegoing,in theeventof Buyer’s
Defaultunderthis Section12.2, theBuyershallassign,for no consideration,all of Buyer’s
interestin theRequiredPermitsandany otherassignablegovernmentaland non-governmental
permitsandapprovalsthenin effect with respectto the Premisesto the Seller. Furtherthe Buyer
shall promptly returnall DueDiligenceMaterials,togetherwith copiesof all Property
Investigationreportsto Seller,andalsodeliver copiesofany planspreparedby Buyer’s
engineersorarchitects,atno costto Seller;provided,however,the reportsandplansshall
includeonly suchreportsandplanscreatcdby third partiesat Buyer’sdirectionandshall in no
eventincludeany proprietary,design,internalor otherwork productof suchthird partiesor of
Buyer.

ARTICLE 13

Notices

13.1! Notices.

(a) Any noticerequiredor permittedto be deliveredunderthis Agreementshall be in
writing andshall be deemedgiven: (i) whendeliveredby handduring regularbusinesshours;(ii)
three(3) daysafterbeingsentby UnitedStatesPostalService,registeredor certifiedmail,
postageprepaid,returnreceiptrequested;(iii) thenextBusinessDay, if sentby areputable
nationalovernightexpressmail servicethat providestracingandproofof receiptor refusalof
itemsmailed; or (iv) whensent, if sentby facsimileduring businesshoursasevidencedby hard
copy facsimileproofof successfultransmission,in eachcase,addressedto SellerorBuyer,asthe
casemaybe,at theaddressor addressesor transmittedto thefacsimilenumbersetforth belowor
suchotheraddressesasthePartiesmaydesignatein a notice similarly sent. Any noticegivenby
aPartyto theTitle Companyshall be simultaneouslygivento theotherParty. Any noticegiven
by aPartyto theotherpartyrelatingto its entitlementto theDepositandany Extension
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Deposit(s)shallbe simultaneouslygiven to theTitle Company.Noticesto SellerandBuyershall
be deliveredasfollows:

If to SELLER: FTN Limited Partnership
Attn: AlbertCohen
14 MiddlemostWay
Stow,MA 01775
Phone: (978)897-7612
FAX: (978)461-0800

With acopyto: GeraldT. Doherty,Esq.
Bass,Doherty& Finks,PC
40 SoldiersFieldPlace
Boston,MA 02135
Phone: (617)787-6467
FAX: (617)787-4963

If to BUYER: TCRNortheastLandAcquisition
Limited Partnership
Attn: TimothyO’Connor
NeedhamCorporateCenter
160 Gould Street,Suite 121
Needham,MA 02494
Phone: (781) 455-0999
FAX: (781) 455-0996

With a copy to: PetrinaM. Markowitz,Esq.
Goulston& Storrs
2001 K Street,NW, Suite 1100
Washington,DC 20006
Phone: (202)721-1134
FAX: (202)263-0534

(b) Noticesto theTitle Companyshall be deliveredto theaddressstatedin Section
3.2(a)above.

ARTICLE 14
1031 Exchange

14.1 1031Exchange. SellerandBuyereachacknowledgeand agreethat Sellermay
sell thePremisesaspartof separateInternal RevenueCodeSection1031 tax deferredexchanges
for thebenefit of Seller. To theextentthis is thecase,Buyeragreesto assistandcooperatein
suchexchangeatno cost,expenseor liability to Buyerand Buyer furtheragreesto executeany
andall documents(subjectto thereasonableapprovalof Buyer’s legal counsel)asarereasonably
necessaryin connectionwith Seller’sexchange.Sellermayassignall contractrights and
obligationshereunderto a“qualified intermediary,”asthattermis definedin theInternal
RevenueCodeandrelevantTreasuryregulations.
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ARTICLE 15
Miscellaneous

15.1 Interpretation.Wordsof anygenderusedin thisAgreementshallbe heldand
construedto includeany othergender,andwordsof a singularnumbershall be heldto include
thepluralandvice versa,unlessthecontextrequiresotherwise.

15.2 Captions.The captionsusedin connectionwith theArticlesof this Agreement
are for convenienceonly andshallnot be deemedto extend,limit or otherwisedefineorconstrue
the meaningof the languageofthis Agreement.

15.3 No Third-PartyBeneficiaries.Nothingin this Agreement,expressor implied, is
intendedto conferuponany person,otherthanthePartiesheretoandtheirrespectivesuccessors
andassigns,any rightsor remediesunderor by reasonofthis Agreement.

15.4 Assignment.This Agreementmaynotbe assignedby Buyerwithout Seller’s
consent(which consentshall not be unreasonablywithheld, conditionedor delayed),exceptthat
Seller’sconsentshallnot be required: (i) if Buyerassignsthis Agreementto any personorentity
affiliated with (i.e., controlling,controlledby, orundercommoncontrolwith) Buyeror any
Trammell CrowResidentialofficersor members;or (ii) with respectto an assignmentthat is
effectiveafterBuyerhasdeliveredimmediatelycollectiblePurchasePricefundsto theTitle
Companyat theClosing.

15.5 Amendments.This Agreementmaybe amendedonly by a written instrument
executedby SellerandBuyer (or Buyer’spermittedassigneeor permittedtransferee).

15.6 Integration. This Agreement(including theschedulesandexhibits)embodies
theentire agreementbetweenSellerandBuyerwith respectto the transactionscontemplatedin
this Agreement,andtherehavebeenand areno covenants,agreements,representations,
warrantiesorrestrictionsbetweenSellerandBuyerwith regardtheretootherthanthoseset forth
or providedfor in this Agreement.

15.7 Choiceof Law. This Agreementshall be construedunderand in accordancewith
the lawsof theCommonwealthof Massachusettswithoutreferenceto any principalsofchoiceor
conflict of laws.

15.8 Counterparts.This Agreementmaybe executedin two (2) or morecounterparts,
eachof which shall be an original, but suchcounterpartstogethershall constituteoneandthe
sameinstrumentnotwithstandingthat both Buyer andSellerarenot signatoryto thesame
counterpart.

15.9 BusinessDay, The term“BusinessDay” asusedherein,meansany day excepta
Saturday,a Sundayor aday on which banksin Massachusettsor theMiddlesexSouthCounty
Registryof Deedsarenot openfor business.In theeventany datehereunder(including,without
limitation, the ClosingDate andexpirationdateof theDueDiligencePeriod), falls on a day
which is not a BusinessDay, suchdateshall be deemedextendedto thenextBusinessDay.

DCDOC5\70l5920.7 — 20 —



15.10 Time of theEssence,Time is of theessenceofthis Agreement;provided,
however,if performanceshall be impossibleasaresultof autilities and/orcommunications
systemsfailure beyondthecontrolofthepartywhoseactionis required,thedatefor performance
shallbe extendedto thenextbusinessday that utilities and/orcommunicationsshall be available
to suchparty.

15.11 UseofProceedsto ClearTitle. To enableSellerto makeconveyanceasherein
provided,Sellermay,atthetime of Closing,usethePurchasePriceor any portionthereofto
clearthe title of any or all encumbrancesor interests,providedthat all documentsrequiredto
cleartitle aredeliveredat Closing,or, in thecaseofmortgagesheldby institutional lenders,
provisionsin accordancewith Massachusettsconveyancingpracticeandsatisfactoryto Buyer’s
attorneyandBuyer’sTitle Companyaremadefor obtainingandrecordingdischargesofsuch
mortgages.

15.12 Executionin RepresentativeCapacity.If theSellerorBuyer executesthis
Agreementin arepresentativeor fiduciary capacity,only theprincipalor theestaterepresented
shallbebound,andneithertheSelleror Buyersoexecuting,nor anyshareholder,partner,
memberof a limited liability company,or beneficiaryofanytrust,shall be personallyliable for
any obligations,expressor implied, hereunder.

15.13 Submissionnot an Offer or Option. Thesubmissionofthis Agreementor a
summaryof someor all ofits provisionsfor examinationor negotiationby Buyeror Sellerdoes
not constitutean offer by SellerorBuyer to enterinto an agreementto sell orpurchasethe
Premises,or to undertakeany otherobligationhereunder,andneitherpartyshallbe boundto the
otherwith respectto any suchpurchaseandsaleuntil adefinitiveagreementsatisfactoryto the
Buyer andSellerin their solediscretionis executedanddeliveredby both SellerandBuyer.

15.14. ForceMaleure. If eitherparty is preventedfrom fulfilling anyof its respective
Closingobligationsassetforth in this Agreementbecausean actof terrorismor severeweather
or otheruncontrollableconditionsdirectly precludeapartyeitherfrom wiring Closingfundsor
executinganddeliveringClosingdocuments,thenthetime of suchperformanceby eitherparty,
includingthe time for paymentof sumsduehereunder,shall be extendedby a time equalto the
amountof suchdelay,providedthat neitherparty shall be entitled to claim suchdelayunlessit
promptly notifiesthe otherparty in writing assoonaspossibleunderthecircumstancesof such
delayandthecausethereof

15.15 JURY WAIVER. EACH PARTY TO THIS AGREEMENTWAIVES ITS
RIGHT TO A JURY IN ANY LITIGATION IN CONNECTIONWITH THIS AGREEMENT,
ORTHE PREMISES,ORTHE TRANSACTIONSCONTEMPLATED BY THIS
AGREEMENT. BUYER AND SELLER EACH ACKNOWLEDGESTHAT THIS WAIVER
HAS BEEN FREELY GIVEN AFTER CONSULTATION BY IT WITH COMPETENT
COUNSEL.
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15.16 Attorneys’ Fees.Eachparty: (a) will bearits own costs(including attorneys’
fees)incurredin connectionwith any litigation, arbitrationor similar proceedingbetweenthe
partiesarisingout of adisputerelatedto this Agreement,thePremisesor thetransactions
contemplatedby thisAgreement;and(b) waivesrights to recoverattorneys’feesandothercosts,
if any,that otherwisewould be availableby statuteor asa matterof law. This Section15.16
shall surviveterminationof this Agreementor theClosing.

15.17 Confidentiality. Selleragreesto keepall termsandconditionsof this Agreement
confidential;provided,however,Sellermaydisclosesuchtermsandconditionsto Seller’s
financialandlegal advisorswho havea needto know suchinformationin orderto assistSeller
with its legal andfinancialmatters. This Section15.17 shall surviveterminationof this
Agreement.

15.18 Escrow. TheTitle Companyis authorizedto receivefundsand agreesby
acceptancethereofto promptly depositand to hold samein escrowandto disbursesamesubject
to clearancethereofin accordancewith termsandconditionsof thisAgreement. Failureof
clearanceof fundsshall not excuseperformanceby Buyer. If theTitle Companyhasany doubt
asto its dutiesor liabilitiesunderthe provisionsof this Agreement,it may,in its sole discretion,
continueto hold themoniesthat arethesubjectof thisescrowuntil thepartiesmutuallyagreeto
thedisbursementthereof,or until a judgmentof acourtof competentjurisdictionshalldetermine
the rights of thepartiesthereto,or it maydepositall themoniesthenheldpursuantto this
Agreementwith theclerkofthe local stateor federalcourt. Upon notifying thepartiesof such
action,all liability on thepartof theTitle Companyshall fully terminate,exceptto theextentof
accountingfor any moniestheretoforedeliveredout of escrow. In theeventof any suit between
Buyer and SellerwhereintheTitle Companyis madeapartyby virtue ofactingastheescrow
agenthereunder,or in theeventof any suit whereinTitle Companyinterpleadsthesubjectmatter
of this escrow,theTitle Companyshall be entitledto recoverreasonableattorneys’feesand
costsincurred,suchfeesandcoststo be chargedandassessedascourtcostsin favor of the
prevailingparty. Thepartiesagreethat theTitle Companyshall not be liable to any partyor
personfor misdeliveryto Buyeror Sellerof moniessubjectto this escrow,unlesssuch
misdeliveryshall be dueto theTitle Company’swillful breachof this Agreementor gross
negligence.Thepartiesshall havetheright to changetheholderof themoniesfrom the Title
Companyto amutuallyacceptablethird partyotherthantheTitle Company,in which casethe
Title Companyshall transferanymoniesthat arethesubjectof this escrowto suchthird party
uponreceiptof Noticefrom theparties. TheTitle Company’sobligationsshallsurvive
terminationof this Agreementor theClosing.

15.19 EffectiveDate. TheEffective Dateofthis Agreementshall be thedatethatthe
lastofBuyer and Sellerexecutesthis Agreement.

(Thenextpageis thesignaturepage.)
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IN WITNESSWHEREOF,thePartieshaveexecutedthis instrumentasofthedayand
yearfirst set forth above.

SELLER;

FTN LIMITED P
a
By:

By:

hereuntoduly authorized

Date: October tO , 2006

BUYER:

TCRLAND ACQUISiTiON LIMiTED
PARTNERSHIP,a Texaslimited partnership
By: TCRNortheastProperties,Inc., aTexascorporation

By:
Name:
Its:
hereuntoduly authorized

Date: October_____, 2006

The undersignedacknowledgesandagreesto actasTitle Companyin accordancewith
the termsofthis Agreement.

COMMONWEALTH LAND TITLE
INSURANCECOMPANY

By:

Name:

.

Its: President

(1~f~jT(//JL~

Title: ~ ~
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IN WITNESSWHEREOF,thePartieshaveexecutedthis instrumentasoftheday and
year first set forth above.

SELLER:

FTN LIMITED PARTNERSHIP

By: ________________________

Name:________________________________

Its:______________________________________

hereuntoduly authorized

Date: October _____, 2006

BUYER:

TCR LAND ACQUISITION LIMITED
PARTNERSHIP, a Texas limited partnership
By: TCR Northeast Properties, Inc., a Texas corporation

By: ~~7tca
Name: o/9 67Kt ~~or

Its: 42~?riJi~~
hereuntoduly authorized

Date: October /7, 2006

Theundersignedacknowledgesandagreesto actasTitle Companyin accordancewith

the termsof this Agreement.

COMMONWEALTH LAND TITLE

INSURANCE COMPANY

By:_

Name:

Title: -
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EXHIBIT A

Description ofPremises

Parcel I

Theland,togetherwith thebuildingsthereon,locatedin Concord,MiddlesexCounty,
Massachusetts,beingshownas Lot 1 onaplanentitled “Land in Concord,Mass.Surveyedfor
ElectronicSpaceSystemsCorporation,Scale1” = 40’, February,1982” by CharlesA. Perkins
Co., Inc., Civil EngineersandSurveyors,recordedin the MiddlesexSouthRegistryof Deeds
with DeedrecordedFebruary1, 1984at Book 14545,Page486, boundedand described
accordingto saidplanasfollows:

NORTHWESTERLY by landnow or formerlyofDigital MarineElectronicsCorporationfour
hundredfeet(400);

3 NORTHEASTERLY by landnow or formerlyofMarshallB. Dalton,et al., two thousandthree
hundredsixty-eightand 15/100(2,368.15);

SOUTHERLY by landnowor formerlyof saidMarshallB. Dalton, et al., by measuring
threelines respectivelyforty-two and31/100feet(42.31), onehundred
nineteenand 78/100feet(119.78)andtwo hundredninety-eightand
36/100 feet(298.36);and

SOUTHWESTERLY by landnowor formerlyofsaidMarshallB. Dalton,et al., by five lines
-~ measuringrespectivelyfive hundredseventy-eightand80/100feet
0 (578.80),on hundredeighty-eightand 81/100feet(188.81),two hundred

thirty-eight and72/100feet(238.72),onehundredninety-sevenand
33/100 feet(197.33),andeighthundredsixty-nine and99/100(869.99).

Saidpremisescontain20.08acres,moreor less, accordingto saidplan,

Subjectto andwith thebenefitof rights of way andeasementsof record,thesameasnow are in
forceand applicable. Togetherwith rights of ingressto andegressfrom thepremisesover aright
of wayrunningalongthesouthwestboundaryofthepremisesto SudburyRoadmarkedasa
“forty foot right of wayto SudburyRoad” on planentitled “Plan of Concord,Mass.,November
26, 1956,scale1 inch equalsonehundredfeet,LaurenceA. Murray,Engineer,Concord,Mass.”
Recordedin theMiddlesexSouthRegistryof DeedsasPlanNumber2071 of 1956.

Parcel2

Thelandwith thebuildingsthereonsituatedoff thenortheasterlysideof Old PowderMill Road
andon thesoutherlyside oftheAssabetRiver in Concord,MiddlesexCounty,Massachusetts,
thesamebeingshownas Lot E, containing15.8 acresof land,moreor less, on aplanby
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LaurenceA. Murray,Engineer,datedMay 11, 1968,recordedwith saidDeedsBook 11511,
Page662, andbeingmoreparticularlyboundedanddescribedasfollows:

SOUTHWESTERLY by landnow or formerlyof JohnT. Spinelli, sevenhundredtwenty-six
feet;

NORTHWESTERLY by landnowor formerlyof Hayesand Swett,ninehundredninety-five
feet,moreor less;

NORTHERLY by a curvedline following thethreadof saidAssabetRiver, five hundred
thirty feet,moreor less;

EASTERLY by landofMarshallB. Dalton,etal., Trustees,onethousandonehundred
sixty feet,moreor less;and

SOUTHEASTERLY by saidlandof MarshallB. Dalton,et al., Trustees,threehundredfeet.

Beingthepremisesdescribedin deeddatedMay 23, 1968 recordedwith saidDeeds,Book
11511, Page 662.

Exceptingfrom theabove,a certainparcelof landwith thebuildingsthereonin Concord,
MiddlesexCounty,Massachusetts,thereonbeingshownasLot 2 on aplanentitled “HayesPump
& MachineryCo.” Definitive SubdivisionPlan, Land in Concord,Mass.,OwnerandDeveloper:
HayesRealEstateTrust” by RD.Nelson,Civil Engineers”datedMarch 24, 1977,April 29,
1977andrecordedwith MiddlesexSouthDistrict Registryof Deedsin Book 13203,PageEnd
andboundedanddescribedasfollows:

NORTHWESTERLY by thedividing line betweentheTownofAetonandConcordasshown
on saidplan Seventy-Five (75) feet, more or less;

NORTHERLY by thethreadof thestreamof theAssabetRiver Five HundredThirty
(530)feet,more or less;

EASTERLY by landofMarshall B. Dalton andRoyal Little, as shownon saidplan
OneThousandOneHundred Sixty (1,160) feet, more or less;

SOUTHEASTERLY by said landof DaltonandLittle ThreeHundredand00/100(300.00)
feet;

SOUTHWESTERLY by landofJohnT. Spinelli,Two HundredEighty-Six and 00/100
(286.00)feet;

NORTHWESTERLY by Lot 1 asshownon saidplanThree Hundred Forty-Five and 00/100
(345.00)feet;
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NORTHERLY by Lot 3 asshownon saidplanTwo HundredFive and02/100(205.02)
feet;

WESTERLY by Lot 3 asshownon saidplanFive HundredThirty and00/100(530.00)
feet; and

SOUTHWESTERLY by Lot 3 andpart of Lot 1 as shown on said plan Four Hundred Nineteen
and 91/100(419.19)feet.

Containing5.50 + acresaccordingto saidplan.

Fortitle referenceseedeedfrom ElectronicsSpaceSystemsCorporationdatedJanuary16, 1996
andrecordedwith saidDeedson January19, 1996at Book 25984,Page26,
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EXHIBIT B

EnvironmentalDisclosures

Sellerhasknowledgeof thefollowing hazardousmaterialspreviouslyusedandstoredon the
Premises:Oakite.

Sellerhasknowledgeof thefollowing hazardousmaterialspreviouslyandcurrentlyusedand
storedon thePremises:AcetoneandToluol.
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EXHIBIT C

Lease Assignment
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EXHIBIT D

Estoppel
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EXHIBIT E

Assignmentof Seller’s Permits and Approvals
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EXHIBIT F

Assignmentof Seller’s Plans
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SCHEDULE 9.2(b)

FIRPTA Certificate
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SiteApprovalApplication
AlexanConcord
48 Old PowderMill Road,Concord,MA

Attachment 2

A Town/City Map is attached.



SiteApproval Application
AlexanConcord
48 Old PowderMill Road,Concord, MA

Attachment 3

SiteDescription

The 30.39-acresite is locatedat 48 Old PowderMill Roadin Concord, MA. Directions
to the sitefrom 1-95:

• State Route2 West to State Route62 West;
• StateRoute62 West to Sudbury Road (left)
• Left on Sudbury Road to Old PowderMill Road (site entrance)

Currently, the site is usedasa radar test facility and isoccupiedby twobuildings leased
by L-3 CommunicationsESSCO.

An aerial photographshowingadjacentparcels,roadways,andapproximate limits of the
site is attached.



. . .
SiteApprovalApplication
48 Old PowderMill Road
Concord,MA



SiteApproval Application
AlexanConcord
48 Old PowderMill Road,Concord,MA

Attachment4 - PlansandSpecifications

a) Preliminarydrawings

Two sets of plans (51 sheets) are included with this application.

Plansetentitled “Plans to Accompany Site Approval Application for Alexan Concord, 48
Old PowderMill Road,Concord, Mass”, dated December 19, 2006, stamped/signed by
Beals Associates Inc.

List of plans(51 sheets):
~ CoverSheet
~ Zoning/ProjectInfo Sheet
~ Existing ConditionsPlan
~ SitePlan
~ Utility Site Plan
~ Architectural Plans

o 79-unitbuilding:
~ A2.I—A2.5
~ A3.l — A3.4
~ A4,l—A4.6
~ A6.l — A6.7

o 24-unitbuilding:
~ A102
~ A104—A107

A302—A307
~ A401—A406

o Townhouses:
~ TH.I-THA

b) ReportsandMaps

The following reports and maps are included:
~ U.S.G.SSurvey Map
~ Report entitled “Preliminary Soils Investigation Report, Alexan Concord, 48 Old

PowderMill Road, Concord, MA01742,” dated December 5, 2006.
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Site Approval Application
Alexan Concord
48 Old PowderMill Road,Concord, MA

Attachment 5- StateApprovals or Determinations

No approvalsor determinationshavebeen issued for thesite at this time.

The following environmental information is enclosed:

• Floor Insurance Maps

• PhaseI Environmental Site Assessment Repon, L3/ESSCO Property, Old
PowderMill Road, Concord, MA, conducted by URS Corporation, dated 20
December 2006.
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SiteApproval Application
AlexanConcord
48 Old Powder Mill Road,Concord,MA

Attachment 6

A letter from Bank of America dated 21 December 2006 is attached.



aBankolAmedca.t HigherStandards

December IS, 2006

Mr. Ken Willis
Federal Home Loan Bank of Boston
P.O.Box 9904l1
Boston, MA 02199-0411

Re: Alexan Concord (350 Rental Units)
Concord. MA (Project’)

Dear Mr. Willis:

I am writing in connection with The Site Approval Application for Comprehensive Permit Site Approval under Massachusetts General
Laws Chapter 408 (“Application”) made by West Concord Development LLC. (‘Applicant”) in connection with the above referenced
Project,

The Bank of America (“the Bank”) is a member hank of the Federal Home Loan Bank of Boston.
We have had preliminary discussions with the Applicant regarding the provision of financing for the Project using the New England
Fund (‘NEF’) program. Please consider this letter an expression of the Banks interest in providing financing for the Project under the
NEF program.

If financing were currently obtained for the Project from the Bank under the NEF program. projected loan terms would include:

Maximum Loan to Value: 75%
Maximtim Loan to Cost: 75%
Minimum Debt Service Coverage: 1.1 5X
Maximum Loan Term: 7 years comprised of a 24 month construction period followed by a live year term loan
Interest Rate: Floating at 30 day Libor 2.25%.
Amortization: Interest only throughout the 24-month construction period. Principal plus accrued interest will he payable monthly
commencing on the first month of the five year term loan. Principal will be based on a 30-year amortization schedule at a rate equal to
30 day Lihor + 2.25%.

However, nothing in this letter shuuld he construed as a commitment or undertaking on the Banks part to loan money or take any other
action with respect to the Project.

The Bank has made a number of loans to affiliates of the principals of West Concord Development LLC over the years and we are well
aware of their experience as developers of housing, and have no reason to believe they do not have the financial capacity or prolessional
expertise required to stteceed in their efforts with respect to this Project.
Please do not hesitate to contact me should you have any questions regarding the above.

Very truly yours,

William J. Fenton
Senior Vice President

Cc: Paul J. Kinyon. Bank of America
Robert Hewitt, Trammel! Crow Residential
Kelly Peacon, Trammell Crow’ Residential
Tracey Wilsa. Bank of America



SiteApprovalApplication
48 Old PowderMill Road
Concord,MA

Attachment 7

TrammellCrow Residentialhassubmittedqualificationswithin thepastfive yearsfor the
Alexan at PembrokeWoods(SiteApproval #SA-04-009), which is of comparable size
andcomplexity to the proposed development.


